GERALD C. MANN
ATTORNEY GENERAL

Honorsble Tom Il.. Besushsmp
Secretary of Stete
Austin, Texas

Dear Sir: Attention Claude £

OFFICE OF THE ATTORNEY GENERAL OF TEXAS
AUSTIN

Opinion No. 0-1233
Ret Is the attorney 4

pt of your “letter of August 5,

1939, in whioch : dr attention)to the following

situation, and/reqde dpinien
with:

{in connection there-

3, in snswer to
pounded by this
he C T Corporation

y a8 not suthorized to rep-
worporations in ebtasning per-

"The Corporation Trust Cozmpeny. and

® C T Corporetion System now seek o
present these charters sand other sorpor-
ate papers through e losal attorney here
in Austin; in sffect, they mail ths papers
to h.’un_and he in turn presents them to .
thls offlice for filing. They pey him e
fee for presenting these papers.

"Weo request that you refer to your
Cpinion No, 0-977 of July 14, 1939, and
thet you answer these guestions:

s
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*l. Is the local attorney vio-
lating the Unauthorized Practice Act
by filing these pepers for and on be-
half of this corporation which is not
eauthorized to practioce law in the State
of Texas?

"f. Would this office bs suthorized
to refuse to permit this ettorney, or
any other attorney, to file applications
for permits of foreignuoorporations to do
business in Texas and other corporate pa-
pers for the C T Corporation System or
the Corporation Trust Company or any oth-
er corporation attempting to practice law
in vioclation of our Penal Code?"

In Opinion No. 0-977 of this department by Honor-
eble Ardell Williems, it was held, among other things, that
the drawing and filing of applications for pemits to 40
business in Texes on behalfl of foreign corporetions by the
C. T. Corporation System, a Delaware corporation, at the
instance and request of members of the bars of Zoreign
states, constitutes the preotice of law by sald corpora-
tion, and that such sots are unlawful and a violation of
Article 430a, Vernon's Penal Code, namely, the Unlawful
Preotice Act of Texas.

The rirst parsgreph of Seoction 3 of Artiele 430a
;:;1the principal basis of the above ruling. It reads as
ows :

"It shall bde unlewful for any
corporation to practice law as de-
Tined by this Act or to sppear as
an attorney for any person other
tian itself in any court im this State,
or before any Jjudieisl body or any
board or commission of the Steate of
Texee; or bold itself out to the pub-
1io or advertise as being entitled to
practice law; and no corporstion shall
prepare corporate cherters or arend-
ments thereto, or other legal documents -
not releting to its authorized business,
or draw wills; or hold itself out in
sny manner direetly or indirectly s be-
ing entitled te do any of the foregoing
eots; provided, that the foregoing shall
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not prevent a corporation, person or
association of persons from employing
an attorney or other sgent or repre-~
sentative in regard to its own effairs
in any hearing or investigetion before
eny adninistrative off ioiel or body."

It now sppears that the C. T. Corporstion S8ystem,
which we assume inocludes the Corporation Trust Company, is
seeking to do indirectly what emounts to an illegal act for
- it to 4o direoctly, i.e., presenting to the Secretary of
S8tate the applicmations of foreign corporations for permits
to 4o business, and other corporate papers, through a looal
attorney in Austin. The local attorney is not representing
the C. T. Corporation System in respect to its own business
in a atrict sense of the word. He is rather handling for
them as a more or less routine matter business of ocertain
oclients of the C. T. Corporation Systea, i.e., filing of
papers and other corporate instruments, which it is il-
legal for the corporation ltself to transact.

The C. Ts Corporation Bystem, sinae’ it is not em-
ploying an attorney "in regard to its own affairs®, is not
within the purview of the following proviso in tnc ftirst
paragraph of Seoction 3 of Articlé 430s, above quoted:

"o » +DProvided, that the foregoiag
shell not prevent a corporation, person
or association of persons from employ-
ing sn attorney or other agent Or rep-
resentative in ragard to its own affairs
in eny hearing or investigation hefore
‘eny edministretive offiocdal or boldy."

Bection 7 of Article 4%0a, suprs, previdnss

¥Any sgreenment by any person,.
corporation, or essociation in viola-
tien of this Act shell be illegal and
such person, corporation, or assoolia~
tion shell nct be adble to recover for
any services rendered in violation of
this Aot, either on the contract or
a nuasi-contractual obligetion. If
any parsom, corporation, or assoele-
tion of persons shall, by eny act or
onmission in violetion of this Aot,
cause sny loss, damage, or injury to
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Bny person, corporsticon, or associetion
of persons, such persons, corporation,
or essoclation of persons sheall be li-
eble in actual demages therefor to any
person, corporation, or asasocietion of
persons who sustalned any such loss,
damage or injury; and such liability
shall be sbacolute and not dependent
upon eny question or showing of want

of skill, care or diligence."

If the above section is not aimed at sush a sit-
uation &s we confront in this instance, we fail to eppreci-~
"ate the purpose of ite enactment. Obviously the C. T: Cor~
poration System and the local attorney have entered into an
"agreemsnt . . « in violation of the Act™., The whole tenor
and objective of the Unlawful Practioce Aot are sountrevened
by such an arrangenment.

0f course, by "any agreement . . . in vioclation
‘of this Aot" is meant primarily the contract between the
client and the corporation practicing law in violation of
the Act, but the socope of the phrase is wide enough to em~
brace an arrangemsnt such es we have befors us. The right
of' the looal sttorney to represent s legitimste client is
unquestioned. Ho has no right to aid end abet a client in
violation of the law of this State.

The local sttornsey ocoupies the status of an agent
or representative of the corporation,appointed beceuse of
his law license, for the purpose of circumventing the pur-
poge of a wholesome statute.

Presidio County vs. Shoek, 24 Civ. App. 622,
60 S.W. 287%7.

"It i8 well underatood that the
reletion of attorney end client is e
relation of egency, 8nd in its general
features is governed by the same rules
which apply to other agencies.”

Of course, the attorney, as agent of his princi-
pal, is suthorized to practice law, whereas his olient is
not, but it is against public policy Tor the attorney to
a:sist his client in the violation of a penal law of the
State,
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The situstion et hand is similer to that in whiah
a second contract grows out of, end is comnectsd with, =
prior illegel contract, with the illegaflity of the prior
contract entering into the new contract and rendering it
1llegel.

It is our opinion that the local attorney is vio-
lating the Unauthorlized Praotice Act, thet is, Article 430a,
Vernon's Annotated Penel Code, by riling applications of
forelign corrorations for permits to do business in Texas
for snd on behalf of the C. T. Corporation System, which ir
unanthorized to practice law in the State ¢of Texss. We fur-
ther hold thet the Secretary of State may deny an sttorney
the right to file applicetions for permits for foreign oor=
porations to ¢o business in Texas, end other corporate pa-
pers for the C. T. Corporation Systeaa, or the Corporation
Trust Company, or any other corporation attempting to praoc-
tice lew {in violation of the FPensl Code of this State.

_ Trusting that the sbeve fully answers your in-
quiries, we are
Yours very truly _
ATTOENEY GRNERAL OF TEXAS
JARTA &:ﬁ*&'

Diok Stout
hasisgtant

APPROVED

STt
COMM
DS:FG -

BY_
CHAIRMAN

APPRO‘-.’Eg‘-’ Ue 15, 1939

ATTORNEY GENERAL OF TEXAS



